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Overview  of  the  Course 

The  primary  aim  of  this  course  is  to  develop  doctrinal  fluency  in  the  following  areas  of 
Ontario  securities  regulation: 

•  the  history  and  philosophy  of  securities  regulation  in  Canada; 

•  public  distributions  of  securities  by  prospectus; 

•  stock  exchange  listing  and  stock  exchange  regulation  of  listed  companies; 

•  continuous  disclosure  obligations  of  reporting  issuers; 

•  electronic  communications  and  the  Internet; 

•  registration  of  market  intermediaries 

•  the  closed  system  and  distributions  exempt  from  the  registration  and 
prospectus  requirements;  and 

•  insider  trading. 

In  addition  to  developing  doctrinal  fluency  in  these  areas,  we  will  examine  the  extent  to 
which  the  existing  and  proposed  rules  and  requirements  can  be  improved  upon.  We  will 
also  examine  the  structural  and  competitive  issues  facing  the  Canadian  capital  markets. 
The  main  focus,  however,  will  be  on  developing  an  understanding  of  the  statute  and 
related  regulations  and  rules. 

Evaluation 

Your  grade  for  this  course  will  be  based  on  a  3 -hour  open  book  final  examination  during 
the  examination  period.  The  exam  will  be  a  combination  of  short  answer  and  essay 
questions. 

Course  Web  Page 

I  will  be  using  the  TWEN  facility  maintained  by  Westlaw/eCARSWELL.  Go  to 
http://www.westlawecarswell.com/lawschool/)  and  click  on  “TWEN:  The  West 
Education  Network”  on  the  right-hand  side  of  the  page.  Log  in  using  the 
Westlaw/eCARSWELL  student  password  that  you  got  from  the  library. 

YOU  NEED  TO  REGISTER  ON  TWEN  TO  HAVE  ACCESS  TO  THIS  FACILITY. 

The  registration  cut-off  date  is  Sept.  30,  2005. 

TWEN  gives  you  on-line  access  the  course  syllabus,  course  materials  (at  least  the  ones 
that  I  have  in  electronic  format),  related  articles,  web  links,  etc.  It  will  also  enable  you  to 
view  announcements  related  to  the  course.  I  will  also,  from  time-to-time,  post  topical 
newspaper  articles  and  whatever  else  I  am  moved  to  post  by  the  whim  of  the  moment. 

TWEN  also  allows  you  to  post  questions  related  to  the  course,  and  me  to  answer  them. 
TWEN  allows  everyone  in  the  course  to  see  both  the  question(s)  and  the  answer(s). 
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Finally,  TWEN  provides  a  chat  room  facility  so  that  you  can  duke  it  out  with  your  fellow 
students  over  subtle  (or  not-so-subtle)  points  of  law  in  real  time.  Just  get  yourself  in 
Doonesbury  space  (“i?y  God,  I  Love  the  Law!  ”) 

Materials 

The  following  are  the  required  materials  for  the  course: 

•  CCH  Annotated  Ontario  Securities  Legislation,  24th  ed.,  2005  -  do  not  buy 

any  other ,  older  edition  as  it  will  be  out  of  date  and  the  page  references  will  not 
match  those  I  will  use  in  class', 

•  Jeffrey  g.  Macintosh  and  Christopher  C.  Nicholls,  Securities  Law  (Irwin, 
2002)  (“M  &  N”);  and 

•  casebook  of  additional  photocopied  readings. 

My  Information 

You  can  reach  me  by  e-mail  at  i  .macintosh@utoronto.ca.  My  office  telephone  number  is 
416  978-5795.  As  noted  above,  you  can  also  post  questions  via  the  TWEN  facility. 

Office  Hours 

I  do  not  have  specific  office  hours,  but  you  should  feel  free  to  e-mail  me  to  discuss 
anything  related  to  the  course  or  to  set  up  a  meeting. 

Topics  and  Readings 


Abbreviations  in  “Statutory  Materials”  Column 


CP: 

CSA  Notice: 
Ml: 

NI: 

NP: 

OSA: 

OSA  Reg.: 
OSC  Notice: 
OSC  Policy: 
OSC  Rule: 


Ontario  Securities  Commission  Companion  Policy 

Canadian  Securities  Administrators  Notice 

Multilateral  Instrument 

National  Instrument 

National  Policy 

Securities  Act  (Ontario) 

Regulation  1015  under  the  (Ontario)  Securities  Act 
Ontario  Securities  Commission  Notice 
Ontario  Securities  Commission  Policy  Statement 
Ontario  Securities  Commission  Rule 


Module 

Topic 

Statutorv  Materials 

M  &  N 

Casebook 

Course  Overview 

•  none 

•  none 

•  none 

la 

Corporate  Finance  Basics, 

Canadian  Capital  Markets,  and 
Market  Efficiency 

•  none 

•  ch.  1 

•  pp.  1-25 

lb 

History  and  Competing 

Philosophies  of  Securities 

Regulation 

•  OSAss.  1.1,  2.1 

•  none 

•  pp.  26- 

40 
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Module 

Topic 

Statutory  Materials 

M  &  N 

Casebook 

2 

Constitutional  Basis  of  Securities 
Regulation 

•  none 

•  none 

•  pp.  41- 
61 

3 

Securities  Regulatory  Structure 

•  OSA  ss.  3-9,  122,  127,  128,  143- 
143.12,  147 

•  69-89 

•  none 

4 

What  is  a  “security”? 

•  OSA  s.  1(1)  “security” 

•  23-55 

•  pp.  62- 
88 

5 

“Trade”,  “Distribution”,  and 
“Reporting  Issuer” 

•  OSA  ss.  1(1)  “trade”, 
“distribution”,  “reporting  issuer” 

•  OSA  ss.  25,  53,  72 

•  254-255 

•  none 

6a 

Public  Distributions  of  Securities 

•  prospectus  requirements 

•  prospectus  process  (i.e. 
timelines,  including  waiting 
period,  cooling-off  period, 
and  closing) 

•  civil  liability  for 
misrepresentation  in  a 
prospectus 

•  due  diligence 

•  OSAss.  52-71,  130,  132,  133, 

138 

•  NI  4 1  - 1 0 1  -  Prospectus 

Disclosure  Requirements 

•  OSC  Rule  41-501  -  General 
Prospectus  Requirements1 

•  CP  4 1  -50 1  -  General  Prospectus 
Requirements2 

•  139-165 

•  pp.  89- 
2483 

6b 

Public  Distributions  of  Securities  - 
(cont’d.) 

•  selective  prospectus  review 

•  advertising  during  the 
waiting  period 

•  post-IPO  Escrow 

•  OSC  Notice  -  Selective  Review  of 
Prospectuses  and  Other 

Documents  ("Selective  Review 
System  ”)  (statutory  materials) 

•  OSC  Notice  47-701  -  Advertising 
and  Use  of  Marketing  Material 
During  the  Waiting  Period 
(statutory  materials) 

•  OSC  Notice  47-703  -  Media 
Articles  Appearing  During  the 
Waiting  Period  (statutory 
materials) 

•  none 

•  pp.  249- 
256 

6c 

Public  Distributions  of  Securities  - 
Selected  Topics 

•  POP  system 

•  PREP  system 

•  shelf  offerings 

•  capital  pool  companies 

•  MJDS 

•  income  trust  offerings 

•  future  oriented  financial 
information  (“FOFI”) 

•  NP  48  -  Future  Oriented 

Financial  Information 

•  165-173 

•  128-130 

•  pp.  257- 
272 

7 

A  National  Securities  Commission 
for  Canada?  Or  a  Passport 

System?  Shootout  at  the  OK 
Corral.,. 

•  none 

•  none 

•  pp.  273- 
326 

1  You  don’t  need  to  read  all  of  this.  Just  skim  it  to  get  a  sense  of  just  how  much  information  goes  into  a  prospectus 
(and  just  how  much  effort  you’re  going  to  be  expending  as  an  articling  student  and/or  securities  lawyer  getting  all 
these  picky  little  details  just  right!). 

2  Ditto. 

J  Pages  103-181  are  the  Workbrain  Corporation  final  prospectus  -  I  don’t  expect  you  to  read  all  of  it;  just  use  it  as  a 
reference  as  you  make  your  way  through  the  prospectus  rules  and  form. 
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